COX COMMUNICATIONS ARIZONA, LLC.
TOWN OF FOUNTAIN HILLS

CABLE TELEVISION LICENSE AGREEMENT

JULY 1, 2013

1886618.8



12.

13.

14,

15.

16.

17.

20.

21.

22.

23.

TABLE OF CONTENTS

DEFINMIEIONS. .....ceo et eeee e s e seeeaseesasesneesessesssssseesassasssssnessraesassans 1
Grant of Authority to Operate; Term ..........ccccovirireriicrn s 4
LICENSE FEE .ottt ettt bbb e s 6
TOWN CRANNELS ...eoviiiiiiiiirieeieeeet ettt ettt ae s 7
Services to the TOWN ..o 9
Required Service; System Design and Capacity...........ccceeceenineneinniiniininninniniiiinnns 9
LiINg EXEENSION ...ttt ettt ettt sbe bbb 10
SEIrVICE DIOPS...coiiiiiiitiiiiiiiii ettt st 12
Construction Requirements; Maintenance Standards ...........cccoooeeeeiiiiniiininininninnns 12
EMEIZENCY SEIVICE wvveeveniieiiteiteieiiiecr ettt eteesese et st sbs st a e aesa e eaes 13
USE Of PUDLIC StreetS....vieieeieeieeeeieeicee ettt 14
Subscriber SErvice ProviSIONS........cccceciininrientcrienircienie e 17
Inspection Of RECOIS ......c.coiviiiiiiiiiiiiic e 19
INAEMNITTICALION 1ovveiteeieeecee ettt seaeeaa s s b s sa e s re s 20
INSUFANCE ..ottt ettt sttt s be e s e a e smn s e s b e ae s e be e e s e be s rneerneesnes 20
Letter OF Creditu . eciiieaiiieieieceee sttt st s s sre s aeernens 23
Default; Cure; Liquidated Damages; Hearings..........cococoviiinininnnicinnineiccenen 24
Effect of Expiration, Revocation, or Termination of License ... 25
TEANSECT 1.ttt ettt e st a e s e e e e et e be e e b e b e 25
Controlling AULROTIEIES c.c.eoveuioiiiiiiiicic e 26
Licensec’s Representations and Warranties..........oc.ovveieveeiieieiiiniinieeececene 26
CONFIAENEIANILY «eveeevenieiiieieiccce et 27
MISCEIANEOUS ..vveveeeeeieieie ettt ettt r st s s s e n e saasseens 27



CABLE TELEVISION LICENSE AGREEMENT

This Cable Television License Agreement (the “License™) is made and entered into
effective as of July 1, 2013, by and between the Town of Fountain Hills (the “Town”) and Cox
Communications Arizona, LLC, a Delaware limited liability company, (“Licensee”) to be
effective on the date set forth below.

RECITALS

A. The Town is authorized to grant, renew, deny, and terminate licenses for the
installation, operation, and maintenance of Cable Systems (defined below) and otherwise
regulate Cable Services (defined below) within the corporate limits of the Town by virtue of
federal and state statutes, by the Town’s police powers, by its authority over its public rights-of-
way and by other Town powers and authority.

B. Licensee has maintained and operated a Cable System in the Town pursuant to the
Existing License (defined below).

C. Concurrent with the expiration of the Existing License, Licensee and the Town
desire to enter into a new license for the Licensee to provide Cable Services within the corporate
limits of the Town.

D. The Town has reviewed Cable Service provided in the Town, including but not
limited to a review of Licensee, Licensee’s record of service provided in the Town, Licensee’s
facilities, the cable-related needs of residents and businesses within the corporate limits of the
Town for both the present and future, Licensee’s ability to carry out its commitments and
Licensee’s overall financial, legal, and technical qualifications to hold a license from the Town.

E. Based on such review, the Town hereby finds that it would serve the public
interest to grant this License on the terms and conditions hereinafter set forth, and Licensee
agrees to obtain the License under these conditions.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated
herein by reference, the mutual promises contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree as follows.

1. Definitions. For the purposes of this License, the following terms, phrases,
words, abbreviations, and their derivations have the meaning given herein. When not
inconsistent with the context, words used in the present tense include the future tense, words in
the plural number include the singular number, and words in the singular number include the
plural number. The word “shall” is always mandatory, not merely directory. All references to
days are to calendar days, unless otherwise specified. Terms used herein that are not otherwise
defined in this License shall have the meanings set forth in the Cable Code (defined below).
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1.1 “Affiliate” means any Person who owns or controls, is owned by or
controlled by, or is under common ownership or control with Licensee.

1.2 “Cable Act” means the Cable Communications Policy Act of 1984, as
amended, including the Telecommunications Act of 1996.

1.3 “Cable Code” means Chapter 13 of the Fountain Hills Town Code, as
amended from time to time.

1.4 “Cable Service” shall have the same meaning as set forth in ARIZ. REV.
STAT. § 9-505, as amended from time to time.

1.5  “Cable Statute” means ARIZ. Rev. STAT §§ 9-505, et seq., as amended
from time to time.

1.6  “Cable System” shall have the same meaning as set forth for "Cable
Television System" in ARIZ. REV. STAT. § 9-505, as amended from time to time.

1.7 “Competitor” means any Person entering into the Public Streets for the
purpose of constructing or operating a Cable System, or for the purpose of providing Cable
Service or video programming service to any part of the License Area, including by means of an
“open video system” (as such term is defined in the Cable Act).

1.8 “Confidential Information” means any and all technical data, materials,
reports, and other information owned by or developed by, or on behalf of Licensee and/or its
Affiliates, any information that relates to the Cable System, and any and all financial data and
information relating to Licensee’s business, that Licensee identifies as confidential and discloses
in writing, orally, visually, or through some other media, or that the Town learns or obtains
through observation, analysis, compilation, or other study of such information, data, or
knowledge, except any portion thereof that (A) is known to the Town at the time of the
disclosure, as evidenced by its written records and was not acquired by the Town on a
confidential basis; (B) is disclosed to the Town by a third party having a right to make such
disclosure; (C) becomes published, or otherwise publicly known through no fault of the Town;
(D) is independently developed by or for the Town without use of Confidential Information
disclosed hereunder as evidenced by its written records; or (E) is subject to disclosure pursuant
to applicable law.

1.9 “Education Channel” means a channel on the Cable System used by the
Town or a public school district for non-commercial informational programing regarding
educational activities and programs, as more particularly described in Section 4.2 of this License.
The Educational Channel may also be referred to as a PEG channel in the Cable Code.

1.10 “Existing_License” means the Second Amended and Restated License
Agreement dated May 1, 2007, by and between CoxCom, Inc. and the Town of Fountain Hills,
which would have expired by its original terms at 11:59 PM on April 30, 2103, but was extended
by the parties on certain terms and conditions through 11:59 PM on July 31, 2013 or, if earlier,
[1:59 PM on the day immediately preceding the Effective Date of this License (defined below).
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1.11  “FCC” means the United States Federal Communications Commission, or
its successor entity having jurisdiction with respect to any matters affecting construction or
operation of the Cable System.

1.12  “Government Channel” means a channel on the Cable System used by the
Town for non-commercial informational programming regarding governmental activities and
programing, as more particularly described in Section 4.1 of this License.

1.13  “Gross Revenues” shall have the same meaning as set forth in ARIZ. REV.
STAT. §9-505, as amended from time to time.

1.14 “License Area” means the current incorporated boundaries of the Town
and any future annexed area.

1.15 “License Fee” means a fee charged by the Town for the privilege of
operating a Cable System within the corporate limits of the Town, as more particularly described
in Section 3 of this License.

1.16 “MDU” means any adjacent multi-dwelling units and/or building(s), such
as apartments under common ownership containing more than four dwelling units used as living
quarters.

1.17  “Normal Business Hours” means those hours during which most similar
businesses in the community are open to serve Subscribers, but shall not be less than 9:00 a.m. to
5:00 p.m., Monday through Saturday.

1.18 “Normal Operating Conditions” means those service conditions that are
within Licensee’s control including, but not limited to, special promotions, pay-per-view events,
rate increases, regular peak or seasonal demand periods, and maintenance or upgrade of the
Cable System. Those conditions that are not within Licensee’s control include, but are not
limited to, natural disasters, civil disturbances, utility company power outages, telephone
network outages, and severe or unusual weather conditions.

1.19 “Person” means an individual, partnership, association, joint stock
company, trust, corporation, limited liability company or governmental entity, but specifically
does not include the Town.

120 “Public Safety Channel” means a channel on the Cable System for
downstream use by the Town public safety departments, with a signal that may only be received
by specially equipped converters installed at each municipal fire and law enforcement facility
located within the corporate limits of the Town.

1.21  “Public_Street” means only a street, road, highway, freeway, lane, path,
alley, court, sidewalk, parkway, right-of-way, parking area or drive that is owned by a public
entity in fee or as to which a public easement has been dedicated for street purposes, and with
respect to which, and to the extent that, Town has a right to grant the use of the surface of, and
space above and below in connection with this License for the Cable System, or other compatible
uses; provided, however, a requirement that Licensee also obtain a permit from another
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government agency or entity to use of street, road, highway, freeway, lane, path, alley, court,
sidewalk, parkway, right-of-way, parking area or drive does not mean that such street, road,
highway, freeway, lane, path, alley, court, sidewalk, parkway, right-of-way, or drive is not a
Public Street.

.22 “Standard Drop” means a cable connection that requires no more than a
175-foot drop measured from the nearest point of a Subscriber’s home or place of business to the
nearest existing Technically Feasible Point of Connection on the Cable System from which an
individual Subscriber can be connected to the Cable System. A Standard Drop involves only one
outlet and standard material. In a drop 175 feet long or less, standard material includes any
electronics necessary to provide a sufficient signal to one outlet. A Standard Drop does not
include the following (the cost of which may be assessed directly to the Subscriber): (A) a wall
fish; or (B) custom installation work, including specific Subscriber-requested work that requires
non-standard materials or cable routing that requires construction methods exceeding reasonable
underground or aerial work. For a drop more than 175 feet long, Section 8.2 applies.

1.23  “Subscriber” shall have the meaning as set forth in the Cable Code.

1.24  “Subscriber Complaint” means any written or oral complaint by a
Subscriber to the Town that the Subscriber did not receive the Cable Service that the Subscriber
requested consistent with the requirements of this License.

1.25 “Technically Feasible Point of Connection” means a point in the Cable
System where, in the reasonable technical discretion of Licensee, connection of a drop can be
made to the Cable System without unreasonable expense or network modification.

1.26  “Town Building™” means a building that is (A) occupied or owned by the
Town (B) used for municipal purposes.

1.27 “Town_ Channels” means the Government Channel(s), the Education
Channel and the Public Safety Channel.

1.28 “Town Council™ means the present governing body of the Town or any
future body constituting the legislative body of the Town.

1.29 “Town Manager” means the Fountain Hills Town Manager or the Town
Manager’s authorized designee.

2. Grant of Authority to Operate; Term.

2.1 Grant of Authority. The Town hereby grants to Licensee the right and
authority to operate a Cable System in the Town and for that purpose to erect, install, solicit,
construct, repair, replace, rebuild, reconstruct, maintain, and retain in, on, over, upon, across, and
along any Public Streets such wires, cable fiber optics, conductors, ducts, conduit, vaults,
manholes, pedestals, amplifiers, appliances, attachments, power supplies, network reliability
units, existing poles (subject to the limitations in this License) and other property or equipment
as may be necessary or appurtenant to the Cable System; and, in addition, so to use, operate, and
provide similar facilities or properties rented or leased from other Persons. including but not
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limited to any public utility or other entity licensed or permitted to do business in the Town.
Nothing in this License shall be construed to prohibit Licensee from offering any service over its
Cable System that is not prohibited by federal or state law so long as (A) the service can be
provided without installing wires, fiber optic cables, conductors, ducts, conduit, vaults,
manholes, pedestals, amplifiers, appliances, attachments, power supplies, network reliability
units, and other property or equipment that are not used in connection with the Cable System, as
it may be expanded or modified from time to time, and (B) no new above-ground poles are
required for such service.

2.2 Limitations.

A. Non-Exclusive Use. Licensee’s right to use and occupy the Public
Streets in the Town for the purposes set forth in this License shall not be exclusive.
However, the Town agrees not to allow any Competitor to enter into the Public Streets
for the purpose of constructing or operating a Cable System, or for the purpose of
providing Cable Service or video programming service to any part of the License Area,
including by means of an “open video system” (as such term is defined in the Cable Act),
without first obtaining a permit, license, authorization, or other agreement from the Town
or such other governmental entity then entitled to grant such permit, license,
authorization, or other agreement.

B. Limited Transferability. The authority granted hereunder shall not
be transferred or assigned other than as set forth herein.

C. Paramount Rights. The authority granted hereunder is subject to
the paramount right of use of the Public Streets and public rights-of-way by the Town
and the public for public purposes. The Town Council reserves the right to authorize use
of the Public Streets and public rights-of-way to other Persons as it deems appropriate.

2.3 Prior Occupancy. Any privilege claimed under this License by Licensee
in any Public Street or other public property is subordinate to any (A) prior or subsequent lawful
occupancy or use thereof by the Town or any other governmental entity, (B) prior lawful
occupancy or use thereof by any other Person, and (C) prior easements therein; provided,
however, that nothing herein extinguishes or otherwise interferes with property rights established
independently of this License.

24  Term. This grant of authority runs for a term of ten years, effective at
midnight on July 1, 2013 (the "Effective Date"), and ending at 11:59 p.m. on June 30, 2023 (the
“Initial Term”), unless terminated as otherwise provided pursuant to the terms and conditions of
this License. After the expiration of the Initial Term, this License may be renewed for one
additional ten-year term (the “Renewal Term”) if (A) at least 90 days prior to the end of the
Initial Term of the License, the Licensee requests, in writing, to extend the License for one
additional ten-year term and (B) the Town approves the additional ten-year term in writing, as
evidenced by the Town Manager’s signature thereon, which approval may be withheld by the
Town for any reason. If Licensee does not seek a renewal of this License, the License shall
terminate at the end of the Initial Term; provided, however, that the Town may, at its discretion
and with the agreement of the Licensee, elect to waive this requirement and renew this License.
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The Initial Term and the Renewal Term are collectively referred to herein as the “Term.” Upon
renewal, the terms and conditions of this License shall remain in full force and effect.
Notwithstanding the foregoing, Licensee reserves the right to renew the License under applicable
federal and state law, including 47 U.S.C. § 546.

3. License Fee.

3.1 License Fee. Licensee shall pay to the Town a License Fee during the
term of this License in an amount equal to the greater of (i) five percent (5%) of Licensee’s
Gross Revenues or (ii) the maximum amount permitted by the Cable Statute.

3.2 Offsets. Licensee is entitled to offset against License Fees due to the
Town the following:

A. Transaction Privilege Taxes. Any amounts Licensee paid to the
Town during the prior quarter in privilege license taxes; provided, however, that Licensee
is not entitled to offset to the extent that Licensee made payments of privilege license
taxes on any gross income (within the meaning of the Town’s privilege license tax code)
that is not included in Gross Revenues.

B. Excessive Road Repair. Any amounts Licensee paid during the
prior quarter for repair, renovation, restoration, or reconstruction to comply with any
requirements of the Town that exceed the repair and restoration requirements set forth in
Section 11.7 of this License.

C. Permits. To the extent allowed to be offset against the License Fee
under the Cable Statute, any amounts Licensee paid to the Town during the prior quarter
for right-of-way management fees, construction permit, permit design fee, building
permit fees, encroachment permit fees, inspection fees, zoning review fees and any other
fees that Town imposes, under Town Code requirements or otherwise, on Licensee’s
construction activities in the Public Streets; provided, however, that nothing in this
Subsection shall allow for offset for any fees or costs charged or incurred for repair or
restoration pursuant to the requirements of Section 11.7 of this License.

3.3  Payment of License Fees. The payment of the License Fee shall be made
quarterly by delivery to the Town Manager on or before the 30th day of the month following the
end of each calendar quarter. Each License Fee payment shall be accompanied by a written
report to the Town, verified by an authorized Licensee representative, containing an accurate
statement in summarized form of Licensee’s Gross Revenues and the computation of the
payment amount under Sections 3.1 and 3.2 above.

34 Interest. If License Fees are not paid in accordance with Section 3.3
above, the Town may impose interest at a rate equal to the annual base rate of interest published
in the Wall Street Journal (Western Edition) from time to time as the “prime rate” (or such other
similar publication as Town may choose if the Wall Street Journal (Western Edition) ceases to
publish such rate) plus one percent commencing from the date payment should have been made
in accordance with Section 3.3 above and continuing until the payment is made.
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35 License Fee Audit.

A. Records Inspection. Upon written notice to Licensee, the Town
may inspect Licensee’s records of Gross Revenues, and the Town and Licensee each
have the right to audit and to recompute any amounts determined to be payable under this
License; provided, however, that such audit must take place within 36 months following
the close of Licensee’s fiscal year for which the audit is desired.

B. Report; Deficiencies. Upon completion of an audit, the Town shall
provide Licensee with written notice including a copy of the audit report and setting forth
any additional amounts due to the Town identified in the audit. Licensee shall pay any
deficiency within 30 days following such written notice; provided, however, that
Licensee will not be required to pay such deficiency until 30 days after completion of the
administrative hearing process if Licensee commences such process pursuant to Section
17.3. If there is a deficiency in the payment of License Fees to the Town of ten percent
or more, the Town may assess the cost of the audit to Licensee.

C. Overpayments. Licensee may recover overpayment(s) of License
Fees by taking credits of up to 100% of each subsequent quarterly License Fee payment
due to the Town until Licensee has recouped the full amount of the overpayment, without
interest.

D. Contesting an Audit. Within 15 days after notice from Licensee
that it contests an audit determination of License Fees under Subsection 3.5(B), the Town
Manager shall schedule an administrative hearing in accordance with the procedures set
forth in Subsection 13-9(F) of the Cable Code. This shall be a public hearing, and
Licensee shall be afforded full due process of law, including, without limitation, an
opportunity to be heard, to present evidence, and to subpoena and cross examine
witnesses. Within 15 days after the conclusion of such hearing, the Town Manager or
authorized designee shall issue a determination, and his determination shall be final; there
shall be no right to a hearing before the Council relating to an audit contest under this
Subsection

4. Town Channels.

4.1 Government Channel. Licensee shall continue to provide, at no charge to
the Town, one channel on the basic ticr of the Cable System designated as a Government
Channel, to be used by Town government officials and agencies. Additionally, upon request of
the Town, Licensee shall make available to the Town, at no charge, up to two channels in the
digital programming tier for use by the Town for non-commercial, informational programming
regarding government activities and programs; at least one such digital tier channel may be
programmed by the Federal Government. The Government Channel is for use by the Town for
non-commercial, informational programming regarding government activities and programs;
provided, however, that programming for such Government Channel may be created by other
governmental and educational entitics.
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4.2 Education Channel. Licensee shall continue to make available, at no cost
to the Town, one channel on basic tier of the Cable System designated as an Education Channel.
The Education Channel shall be used by the Town for non-commercial, informational
programming regarding educational activities and programs; provided, however, that
programming for such Education Channel may be created by other governmental and educational
entities.

4.3 Public Safety Channel. Within 120 days of written request by the Town,
Licensee shall make available. at no cost to the Town, one Public Safety Channel for
downstream use by the Town fire and law enforcement departments. At no cost to the Town,
Licensee shall secure the audio and video portions of the signal delivered over the channel so
that the signal may only be received by specially equipped converters installed at each municipal
fire and law enforcement facility located within the corporate limits of the Town. The Town
shall provide, at its expense, all other equipment and facilities necessary for operation of the
Public Safety Channel. The Licensee and the Town shall annually review the use of the Public
Safety Channel and, upon mutual agreement between the Licensee and the Town, the Town may
relinquish the Public Safety Channel to the Licensee for use as the Licensee sees fit. The Public
Service Channel shall count as a Government Channel for purposes of the two-channel limit in
Section 4.1.

4.4  Point of Origin: Location of Channels. The Town Channels shall each
originate from a studio designated by the Town within the corporate limits of the Town.
Licensee shall provide the connection to the Cable System necessary for each of the Town
Channels to originate from this location at no cost to the Town. If the Town elects to relocate the
point of origination for any of the Town Channels, the Town shall bear the entire cost of such
relocation. Subject to the tier limitations set forth in Section 4.1 above, Licensee may, in its sole
discretion, determine the channel location of the Town Channels and the method for delivering
these channels over the Cable System; provided, however that, except where Licensee's must-
carry obligation under federal law or regulation requires Licensee to carry a broadcast signal on
Channel 11, the Town’s existing Government Channel shall not be changed from its current
location (Channel 11) during the term of this License without the permission of the Town
granted or withheld in its sole discretion.

4.5  Maintenance of Equipment. Licensee shall provide at no charge to the
Town prompt and regular periodic maintenance and replacement of any cables, amplifiers, and
other distribution equipment owned by Licensec and used for the Town Channels. The Town
shall provide and operate and maintain at its expense all other equipment and facilities necessary
for operation of the Town Channcls.

4.6 Downstream Programming from Another City or Town. If the Town
elects to receive downstream programming from another city or town, the Town shall pay all
costs incurred by Licensee in providing for the Town to receive such programming. The Town
must obtain the necessary consents from the city or town that originated the programming before
Licensee takes any steps to provide the Town with such programming.

4.7 Unused Capacity. Licensee and the Town will annually review the use of
the Town Channels and. upon mutual agreement between Licensee and the Town and an
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